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1. APPLICABLE LAW:  This Contract shall be governed by and 
shall be interpreted in accordance with the laws of the State of 
California; venue of any action brought with regard to this 
Contract shall be in Sacramento County, Sacramento, California.  
The United Nations Convention on Contracts for the International 
Sale of Goods shall not apply to this Contract. 

 
2.     COMPLIANCE WITH STATUTES AND REGULATIONS:   

aa))  CCoonnttrraaccttoorr  wwaarrrraannttss  aanndd  cceerrttiiffiieess  tthhaatt  iinn  tthhee  ppeerrffoorrmmaannccee  ooff  
tthhiiss  CCoonnttrraacctt,,  iitt  wwiillll  ccoommppllyy  wwiitthh  aallll  aapppplliiccaabbllee  ssttaattuutteess,,  rruulleess,,  
rreegguullaattiioonnss  aanndd  oorrddeerrss  ooff  tthhee  UUnniitteedd  SSttaatteess  aanndd  tthhee  SSttaattee  ooff  
CCaalliiffoorrnniiaa  aanndd  aaggrreeeess  ttoo  iinnddeemmnniiffyy  tthhee  SSttaattee  aaggaaiinnsstt  aannyy  
lloossss,,  ccoosstt,,  ddaammaaggee  oorr  lliiaabbiilliittyy  bbyy  rreeaassoonn  ooff  tthhee  CCoonnttrraaccttoorr’’ss  
vviioollaattiioonn  ooff  tthhiiss  pprroovviissiioonn..  

bb))  IIff  tthhiiss  CCoonnttrraacctt  iiss  iinn  eexxcceessss  ooff  $$550000,,000000,,  iitt  iiss  ssuubbjjeecctt  ttoo  tthhee  
rreeqquuiirreemmeennttss  ooff  tthhee  WWoorrlldd  TTrraaddee  OOrrggaanniizzaattiioonn  ((WWTTOO))  
GGoovveerrnnmmeenntt  PPrrooccuurreemmeenntt  AAggrreeeemmeenntt  ((GGPPAA))..  

 
3. CONTRACTOR’S POWER AND AUTHORITY:  The Contractor 

warrants that it has full power and authority to grant the rights 
herein granted and will hold the State harmless from and against 
any loss, cost, liability, and expense (including reasonable 
attorney fees) arising out of any breach of this warranty.  Further, 
Contractor avers that it will not enter into any arrangement with 
any third party which might abridge any rights of the State under 
this Contract. 

 
4. ASSIGNMENT:  This Contract shall not be assignable by the 

Contractor in whole or in part without the written consent of the 
State.  For the purpose of this paragraph, State will not 
unreasonably prohibit Contractor from freely assigning its right to 
payment, provided that Contractor remains responsible for its 
obligations hereunder. 

 
5. ORDER OF PRECEDENCE:  

In the event of any inconsistency between this Participating 
Addendum and Master Price Agreement No. AR-1475, the 
following order of precedence shall apply: 
 
a) California executed participating addendum; 
b) the terms and conditions of the Master Price Agreement; 
a) exhibits to the Master Price Agreement;  
b) the list of products and services contained in the purchase 

order;  
c) the Request for Information (or similar) document; and 
d) Contractor's Response to the Request for Information (or 

similar document). 
 
6. PACKING AND SHIPMENT:   

a) All Goods are to be packed in suitable containers for 
protection in shipment and storage, and in accordance with 
applicable specifications.  Each container of a multiple 
container shipment shall be identified to: 
i) show the number of the container and the total number 

of containers in the shipment; and 
ii) the number of the container in which the packing sheet 

has been enclosed. 
b) All shipments by Contractor or its subcontractors must 

include packing sheets identifying: the State’s Contract 
number; item number; quantity and unit of measure; part 
number and description of the Goods shipped; and 
appropriate evidence of inspection, if required.  Goods for 
different Contracts shall be listed on separate packing 
sheets. 

c) Shipments must be made as specified in this Contract, as it 
may be amended, or otherwise directed in writing by the 
State’s Transportation Management Unit within the 
Department of General Services, Procurement Division. 

 
7.    TERMINATION FOR NON-APPROPRIATION OF FUNDS 

a) If the term of this Contract extends into fiscal years 
subsequent to that in which it is approved, such continuation 
of the Contract is contingent on the appropriation of funds for 
such purpose by the Legislature.  If funds to effect such 

continued payment are not appropriated, Contractor agrees 
to take back any affected Deliverables furnished under this 
Contract, terminate any services supplied to the State under 
this Contract, and relieve the State of any further obligation 
therefor. 

b) STATE AGREES THAT IF PARAGRAPH a) ABOVE IS 
INVOKED, DELIVERABLES SHALL BE RETURNED TO 
THE CONTRACTOR IN SUBSTANTIALLY THE SAME 
CONDITION IN WHICH DELIVERED TO THE STATE, 
SUBJECT TO NORMAL WEAR AND TEAR.  STATE 
FURTHER AGREES TO PAY FOR PACKING, CRATING, 
TRANSPORTATION TO CONTRACTOR’S NEAREST 
FACILITY AND FOR REIMBURSEMENT TO THE 
CONTRACTOR FOR EXPENSES INCURRED FOR THEIR 
ASSISTANCE IN SUCH PACKING AND CRATING. 

 
8. TERMINATION FOR THE CONVENIENCE OF THE STATE- 

aa))  TThhee  SSttaattee  mmaayy  tteerrmmiinnaattee  ppeerrffoorrmmaannccee  ooff  wwoorrkk  uunnddeerr  tthhiiss  
CCoonnttrraacctt  ffoorr  iittss  ccoonnvveenniieennccee  iinn  wwhhoollee  oorr,,  ffrroomm  ttiimmee  ttoo  ttiimmee,,  iinn  
ppaarrtt,,  iiff  tthhee  DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess,,  DDeeppuuttyy  DDiirreeccttoorr  
PPrrooccuurreemmeenntt  DDiivviissiioonn,,  oorr  ddeessiiggnneeee,,  ddeetteerrmmiinneess  tthhaatt  aa  
tteerrmmiinnaattiioonn  iiss  iinn  tthhee  SSttaattee’’ss  iinntteerreesstt..    TThhee  DDeeppaarrttmmeenntt  ooff  
GGeenneerraall  SSeerrvviicceess,,  DDeeppuuttyy  DDiirreeccttoorr,,  PPrrooccuurreemmeenntt  DDiivviissiioonn,,  oorr  
ddeessiiggnneeee,,  sshhaallll  tteerrmmiinnaattee  bbyy  ddeelliivveerriinngg  ttoo  tthhee  CCoonnttrraaccttoorr  aa  
NNoottiiccee  ooff  TTeerrmmiinnaattiioonn  ssppeecciiffyyiinngg  tthhee  eexxtteenntt  ooff  tteerrmmiinnaattiioonn  
aanndd  tthhee  eeffffeeccttiivvee  ddaattee  tthheerreeooff..      

bb))  AAfftteerr  rreecceeiipptt  ooff  aa  NNoottiiccee  ooff  TTeerrmmiinnaattiioonn,,  aanndd  eexxcceepptt  aass  
ddiirreecctteedd  bbyy  tthhee  SSttaattee,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  iimmmmeeddiiaatteellyy  
pprroocceeeedd  wwiitthh  tthhee  ffoolllloowwiinngg  oobblliiggaattiioonnss,,  aass  aapppplliiccaabbllee,,  
rreeggaarrddlleessss  ooff  aannyy  ddeellaayy  iinn  ddeetteerrmmiinniinngg  oorr  aaddjjuussttiinngg  aannyy  
aammoouunnttss  dduuee  uunnddeerr  tthhiiss  ccllaauussee..    TThhee  CCoonnttrraaccttoorr  sshhaallll::  
((ii))  SSttoopp  wwoorrkk  aass  ssppeecciiffiieedd  iinn  tthhee  NNoottiiccee  ooff  TTeerrmmiinnaattiioonn..  
((iiii))  PPllaaccee  nnoo  ffuurrtthheerr  ssuubbccoonnttrraaccttss  ffoorr  mmaatteerriiaallss,,  sseerrvviicceess,,  oorr  

ffaacciilliittiieess,,  eexxcceepptt  aass  nneecceessssaarryy  ttoo  ccoommpplleettee  tthhee  
ccoonnttiinnuuiinngg  ppoorrttiioonn  ooff  tthhee  CCoonnttrraacctt..  

((iiiiii))  TTeerrmmiinnaattee  aallll  ssuubbCCoonnttrraaccttss  ttoo  tthhee  eexxtteenntt  tthheeyy  rreellaattee  ttoo  
tthhee  wwoorrkk  tteerrmmiinnaatteedd..  

((iivv))  SSeettttllee  aallll  oouuttssttaannddiinngg  lliiaabbiilliittiieess  aanndd  tteerrmmiinnaattiioonn  
sseettttlleemmeenntt  pprrooppoossaallss  aarriissiinngg  ffrroomm  tthhee  tteerrmmiinnaattiioonn  ooff  
ssuubbccoonnttrraaccttss;;    

cc))  UUnnlleessss  ootthheerrwwiissee  sseett  ffoorrtthh  iinn  tthhee  SSttaatteemmeenntt  ooff  WWoorrkk,,  iiff  tthhee  
CCoonnttrraaccttoorr  aanndd  tthhee  SSttaattee  ffaaiill  ttoo  aaggrreeee  oonn  tthhee  aammoouunntt  ttoo  bbee  
ppaaiidd  bbeeccaauussee  ooff  tthhee  tteerrmmiinnaattiioonn  ffoorr  ccoonnvveenniieennccee,,  tthhee  SSttaattee  
wwiillll  ppaayy  tthhee  CCoonnttrraaccttoorr  tthhee  ffoolllloowwiinngg  aammoouunnttss;;  pprroovviiddeedd  tthhaatt  
iinn  nnoo  eevveenntt  wwiillll  ttoottaall  ppaayymmeennttss  eexxcceeeedd  tthhee  aammoouunntt  ppaayyaabbllee  ttoo  
tthhee  CCoonnttrraaccttoorr  iiff  tthhee  CCoonnttrraacctt  hhaadd  bbeeeenn  ffuullllyy  ppeerrffoorrmmeedd::  
((ii))  TThhee  CCoonnttrraacctt  pprriiccee  ffoorr  DDeelliivveerraabblleess  oorr  sseerrvviicceess  

aacccceepptteedd  bbyy  tthhee  SSttaattee  aanndd  nnoott  pprreevviioouussllyy  ppaaiidd  ffoorr,,  
aaddjjuusstteedd  ffoorr  aannyy  ssaavviinnggss  oonn  ffrreeiigghhtt  aanndd  ootthheerr  cchhaarrggeess;;  
aanndd  

((iiii))  TThhee  ttoottaall  ooff::  
AA))  TThhee  rreeaassoonnaabbllee  ccoossttss  iinnccuurrrreedd  iinn  tthhee  ppeerrffoorrmmaannccee  

ooff  tthhee  wwoorrkk  tteerrmmiinnaatteedd,,  iinncclluuddiinngg  iinniittiiaall  ccoossttss  aanndd  
pprreeppaarraattoorryy  eexxppeennsseess  aallllooccaabbllee  tthheerreettoo,,  bbuutt  
eexxcclluuddiinngg  aannyy  ccoosstt  aattttrriibbuuttaabbllee  ttoo  DDeelliivveerraabblleess  oorr  
sseerrvviicceess  ppaaiidd  oorr  ttoo  bbee  ppaaiidd;;  

BB))  TThhee  rreeaassoonnaabbllee  ccoosstt  ooff  sseettttlliinngg  aanndd  ppaayyiinngg  
tteerrmmiinnaattiioonn  sseettttlleemmeenntt  pprrooppoossaallss  uunnddeerr  tteerrmmiinnaatteedd  
ssuubbccoonnttrraaccttss  tthhaatt  aarree  pprrooppeerrllyy  cchhaarrggeeaabbllee  ttoo  tthhee  
tteerrmmiinnaatteedd  ppoorrttiioonn  ooff  tthhee  CCoonnttrraacctt;;  aanndd  

CC))  RReeaassoonnaabbllee  ssttoorraaggee,,  ttrraannssppoorrttaattiioonn,,  
ddeemmoobbiilliizzaattiioonn,,  uunnaammoorrttiizzeedd  oovveerrhheeaadd  aanndd  ccaappiittaall  
ccoossttss,,  aanndd  ootthheerr  ccoossttss  rreeaassoonnaabbllyy  iinnccuurrrreedd  bbyy  tthhee  
CCoonnttrraaccttoorr  iinn  wwiinnddiinngg  ddoowwnn  aanndd  tteerrmmiinnaattiinngg  iittss  
wwoorrkk..  

dd))  TThhee  CCoonnttrraaccttoorr  wwiillll  uussee  ggeenneerraallllyy  aacccceepptteedd  aaccccoouunnttiinngg  
pprriinncciipplleess,,  oorr  aaccccoouunnttiinngg  pprriinncciipplleess  ootthheerrwwiissee  aaggrreeeedd  ttoo  iinn  
wwrriittiinngg  bbyy  tthhee  ppaarrttiieess,,  aanndd  ssoouunndd  bbuussiinneessss  pprraaccttiicceess  iinn  
ddeetteerrmmiinniinngg  aallll  ccoossttss  ccllaaiimmeedd,,  aaggrreeeedd  ttoo,,  oorr  ddeetteerrmmiinneedd  
uunnddeerr  tthhiiss  ccllaauussee..  

 
9. TERMINATION FOR DEFAULT:   

aa))  TThhee  SSttaattee  mmaayy,,  ssuubbjjeecctt  ttoo  tthhee  ccllaauussee  ttiittlleedd  ““FFoorrccee  MMaajjeeuurree””  
aanndd  ttoo  ssuubb--sseeccttiioonn  dd))  bbeellooww,,  bbyy  wwrriitttteenn  nnoottiiccee  ooff  ddeeffaauulltt  ttoo  
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tthhee  CCoonnttrraaccttoorr,,  tteerrmmiinnaattee  tthhiiss  CCoonnttrraacctt  iinn  wwhhoollee  oorr  iinn  ppaarrtt  iiff  
tthhee  CCoonnttrraaccttoorr  ffaaiillss  ttoo::  
ii))  DDeelliivveerr  tthhee  DDeelliivveerraabblleess  oorr  ttoo  ppeerrffoorrmm  tthhee  sseerrvviicceess  

wwiitthhiinn  tthhee  ttiimmee  ssppeecciiffiieedd  iinn  tthhee  CCoonnttrraacctt  oorr  aannyy  
aammeennddmmeenntt  tthheerreettoo;;  

iiii))  MMaakkee  pprrooggrreessss,,  ssoo  tthhaatt  tthhee  llaacckk  ooff  pprrooggrreessss  eennddaannggeerrss  
ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt;;  oorr  

iiiiii))  PPeerrffoorrmm  aannyy  ooff  tthhee  ootthheerr  pprroovviissiioonnss  ooff  tthhiiss  CCoonnttrraacctt..  
bb))  TThhee  SSttaattee’’ss  rriigghhtt  ttoo  tteerrmmiinnaattee  tthhiiss  CCoonnttrraacctt  uunnddeerr  ssuubb--sseeccttiioonn  

aa))  aabboovvee,,  mmaayy  bbee  eexxeerrcciisseedd  iiff  tthhee  ffaaiilluurree  ccoonnssttiittuutteess  aa  
mmaatteerriiaall  bbrreeaacchh  ooff  tthhiiss  CCoonnttrraacctt  aanndd  iiff  tthhee  CCoonnttrraaccttoorr  ddooeess  
nnoott  ccuurree  ssuucchh  ffaaiilluurree  wwiitthhiinn  tthhee  ttiimmee  ffrraammee  ssttaatteedd  iinn  tthhee  
SSttaattee’’ss  ccuurree  nnoottiiccee,,  wwhhiicchh  iinn  nnoo  eevveenntt  wwiillll  bbee  lleessss  tthhaann  ffiifftteeeenn  
((1155))  ddaayyss,,  uunnlleessss  tthhee  SSttaatteemmeenntt  ooff  WWoorrkk  ccaallllss  ffoorr  aa  sshhoorrtteerr  
ppeerriioodd..  

cc))  IIff  tthhee  SSttaattee  tteerrmmiinnaatteess  tthhiiss  CCoonnttrraacctt  iinn  wwhhoollee  oorr  iinn  ppaarrtt  
ppuurrssuuaanntt  ttoo  tthhiiss  SSeeccttiioonn,,  iitt  mmaayy  aaccqquuiirree,,  uunnddeerr  tteerrmmss  aanndd  iinn  
tthhee  mmaannnneerr  tthhee  BBuuyyeerr  ccoonnssiiddeerrss  aapppprroopprriiaattee,,  DDeelliivveerraabblleess  oorr  
sseerrvviicceess  ssiimmiillaarr  ttoo  tthhoossee  tteerrmmiinnaatteedd,,  aanndd  tthhee  CCoonnttrraaccttoorr  wwiillll  
bbee  lliiaabbllee  ttoo  tthhee  SSttaattee  ffoorr  aannyy  eexxcceessss  ccoossttss  ffoorr  tthhoossee  
DDeelliivveerraabblleess  aanndd  sseerrvviicceess,,  iinncclluuddiinngg  wwiitthhoouutt  lliimmiittaattiioonn  ccoossttss  
tthhiirrdd  ppaarrttyy  vveennddoorrss  cchhaarrggee  ffoorr  MMaannuuffaaccttuurriinngg  MMaatteerriiaallss  ((bbuutt  
ssuubbjjeecctt  ttoo  tthhee  ccllaauussee  eennttiittlleedd  ““LLiimmiittaattiioonn  ooff  LLiiaabbiilliittyy””))..    
HHoowweevveerr,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  ccoonnttiinnuuee  tthhee  wwoorrkk  nnoott  
tteerrmmiinnaatteedd..  

dd))  IIff  tthhee  CCoonnttrraacctt  iiss  tteerrmmiinnaatteedd  ffoorr  ddeeffaauulltt,,  tthhee  SSttaattee  mmaayy  
rreeqquuiirree  tthhee  CCoonnttrraaccttoorr  ttoo  ttrraannssffeerr  ttiittllee,,  oorr  iinn  tthhee  ccaassee  ooff  
lliicceennsseedd  SSooffttwwaarree,,  lliicceennssee,,  aanndd  ddeelliivveerr  ttoo  tthhee  SSttaattee,,  aass  
ddiirreecctteedd  bbyy  tthhee  BBuuyyeerr,,  aannyy::    
((ii))  ccoommpplleetteedd  DDeelliivveerraabblleess,,    
((iiii))  ppaarrttiiaallllyy  ccoommpplleetteedd  DDeelliivveerraabblleess,,  aanndd,,    
((iiiiii))  ssuubbjjeecctt  ttoo  pprroovviissiioonnss  ooff  ssuubb--sseeccttiioonn  ee))  bbeellooww,,  

MMaannuuffaaccttuurriinngg  MMaatteerriiaallss  rreellaatteedd  ttoo  tthhee  tteerrmmiinnaatteedd  
ppoorrttiioonn  ooff  tthhiiss  CCoonnttrraacctt..    NNootthhiinngg  iinn  tthhiiss  ssuubb--sseeccttiioonn  dd))  
wwiillll  bbee  ccoonnssttrruueedd  ttoo  ggrraanntt  tthhee  SSttaattee  rriigghhttss  ttoo  
DDeelliivveerraabblleess  tthhaatt  iitt  wwoouulldd  nnoott  hhaavvee  rreecceeiivveedd  hhaadd  tthhiiss  
CCoonnttrraacctt  bbeeeenn  ffuullllyy  ppeerrffoorrmmeedd..    UUppoonn  ddiirreeccttiioonn  ooff  tthhee  
BBuuyyeerr,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  aallssoo  pprrootteecctt  aanndd  pprreesseerrvvee  
pprrooppeerrttyy  iinn  iittss  ppoosssseessssiioonn  iinn  wwhhiicchh  tthhee  SSttaattee  hhaass  aann  
iinntteerreesstt..  

ee))  TThhee  SSttaattee  sshhaallll  ppaayy  CCoonnttrraacctt  pprriiccee  ffoorr  ccoommpplleetteedd  
DDeelliivveerraabblleess  ddeelliivveerreedd  aanndd  aacccceepptteedd..  UUnnlleessss  tthhee  SSttaatteemmeenntt  
ooff  WWoorrkk  ccaallllss  ffoorr  ddiiffffeerreenntt  pprroocceedduurreess  oorr  rreeqquuiirreess  nnoo--cchhaarrggee  
ddeelliivveerryy  ooff  mmaatteerriiaallss,,  tthhee  CCoonnttrraaccttoorr  aanndd  BBuuyyeerr  sshhaallll  aatttteemmpptt  
ttoo  aaggrreeee  oonn  tthhee  aammoouunntt  ooff  ppaayymmeenntt  ffoorr  MMaannuuffaaccttuurriinngg  
MMaatteerriiaallss  aanndd  ootthheerr  mmaatteerriiaallss  ddeelliivveerreedd  aanndd  aacccceepptteedd  bbyy  tthhee  
SSttaattee  ffoorr  tthhee  pprrootteeccttiioonn  aanndd  pprreesseerrvvaattiioonn  ooff  tthhee  pprrooppeerrttyy;;  

pprroovviiddeedd  tthhaatt  wwhheerree  tthhee  CCoonnttrraaccttoorr  hhaass  bbiilllleedd  tthhee  SSttaattee  ffoorr  
aannyy  ssuucchh  mmaatteerriiaallss,,  nnoo  aaddddiittiioonnaall  cchhaarrggee  wwiillll  aappppllyy..    FFaaiilluurree  
ttoo  aaggrreeee  wwiillll  ccoonnssttiittuuttee  aa  ddiissppuuttee  uunnddeerr  tthhee  DDiissppuutteess  ccllaauussee..    
TThhee  SSttaattee  mmaayy  wwiitthhhhoolldd  ffrroomm  tthheessee  aammoouunnttss  aannyy  ssuumm  iitt  
ddeetteerrmmiinneess  ttoo  bbee  nneecceessssaarryy  ttoo  pprrootteecctt  tthhee  SSttaattee  aaggaaiinnsstt  lloossss  
bbeeccaauussee  ooff  oouuttssttaannddiinngg  lliieennss  oorr  ccllaaiimmss  ooff  ffoorrmmeerr  lliieenn  hhoollddeerrss..  

ff))  IIff,,  aafftteerr  tteerrmmiinnaattiioonn,,  iitt  iiss  ddeetteerrmmiinneedd  bbyy  aa  ffiinnaall  rruulliinngg  iinn  
aaccccoorrddaannccee  wwiitthh  tthhee  DDiissppuutteess  CCllaauussee  tthhaatt  tthhee  CCoonnttrraaccttoorr  
wwaass  nnoott  iinn  ddeeffaauulltt,,  tthhee  rriigghhttss  aanndd  oobblliiggaattiioonnss  ooff  tthhee  ppaarrttiieess  
sshhaallll  bbee  tthhee  ssaammee  aass  iiff  tthhee  tteerrmmiinnaattiioonn  hhaadd  bbeeeenn  iissssuueedd  ffoorr  
tthhee  ccoonnvveenniieennccee  ooff  tthhee  SSttaattee..  

gg))  TThhee  rriigghhttss  aanndd  rreemmeeddiieess  ooff  tthhee  SSttaattee  iinn  tthhiiss  ccllaauussee  aarree  iinn  
aaddddiittiioonn  ttoo  aannyy  ootthheerr  rriigghhttss  aanndd  rreemmeeddiieess  pprroovviiddeedd  bbyy  llaaww  oorr  
uunnddeerr  tthhiiss  CCoonnttrraacctt,,  aanndd  aarree  ssuubbjjeecctt  ttoo  tthhee  ccllaauussee  ttiittlleedd  
““LLiimmiittaattiioonn  ooff  LLiiaabbiilliittyy..””  

 
 
10. RIGHTS AND REMEDIES OF STATE FOR DEFAULT: 

a) In the event any Deliverables furnished or services provided 
by the Contractor in the performance of the Contract should 
fail to conform to the requirements herein, or to the sample 
submitted by the Contractor, the State may reject the same, 
and it shall become the duty of the Contractor to reclaim and 
remove the item promptly or to correct the performance of 
services, without expense to the State, and immediately  
replace all such rejected items with others conforming to the 
Contract. 

b) In addition to any other rights and remedies the State may 
have, the State may require Contractor, at Contractor’s 
expense, to ship Deliverables via air freight or expedited 
routing to avoid or minimize actual or potential delay if the 
delay is the fault of the Contractor. 

c) In the event of the termination of the Contract, either in 
whole or in part, by reason of default or breach by the 
Contractor, any loss or damage sustained by the State in 
procuring any items which the Contractor agreed to supply 
shall be borne and paid for by the Contractor. 

d) The State reserves the right to offset the reasonable cost of 
all damages caused to the State against any outstanding 
invoices or amounts owed to Contractor or to make a claim 
against the Contractor therefore. 

 
11. CONTRACTOR’S LIABILITY FOR INJURY TO PERSONS OR 

DAMAGE TO PROPERTY: 
a) The Contractor shall be liable for damages arising out of 

injury to the person and/or damage to the property of the 
State, employees of the State, persons designated by the 
State for training, or any other person(s) other than agents or 
employees of the Contractor, designated by the State for any 
purpose, prior to, during, or subsequent to delivery, 
installation, acceptance, and use of the Deliverables either at 
the Contractor’s site or at the State’s place of business, 
provided that the injury or damage was caused by the fault 
or negligence of the Contractor. 

b) Contractor shall not be liable for damages arising out of or 
caused by an alteration or an Attachment not made or 
installed by the Contractor, or for damage to alterations or 
Attachments that may result from the normal operation and 
maintenance of the Deliverables provided by the Contractor 
during the Contract. 

 
12. INDEMNIFICATION:   CCoonnttrraaccttoorr  aaggrreeeess  ttoo  iinnddeemmnniiffyy,,  ddeeffeenndd  aanndd  

ssaavvee  hhaarrmmlleessss  tthhee  SSttaattee,,  iittss  ooffffiicceerrss,,  aaggeennttss  aanndd  eemmppllooyyeeeess  ffrroomm  
aannyy  aanndd  aallll  tthhiirrdd  ppaarrttyy  ccllaaiimmss,,  ccoossttss  ((iinncclluuddiinngg  wwiitthhoouutt  lliimmiittaattiioonn  
rreeaassoonnaabbllee  aattttoorrnneeyyss’’  ffeeeess)),,  aanndd  lloosssseess  dduuee  ttoo  tthhee  iinnjjuurryy  oorr  ddeeaatthh  
ooff  aannyy  iinnddiivviidduuaall,,  oorr  tthhee  lloossss  oorr  ddaammaaggee  ttoo  aannyy  rreeaall  oorr  ttaannggiibbllee  
ppeerrssoonnaall  pprrooppeerrttyy,,  rreessuullttiinngg  ffrroomm  tthhee  wwiillllffuull  mmiissccoonndduucctt  oorr  
nneegglliiggeenntt  aaccttss  oorr  oommiissssiioonnss  ooff  CCoonnttrraaccttoorr  oorr  aannyy  ooff  iittss  aaggeennttss,,  
ssuubbccoonnttrraaccttoorrss,,  eemmppllooyyeeeess,,  ssuupppplliieerrss,,  llaabboorreerrss,,  oorr  aannyy  ootthheerr  
ppeerrssoonn,,  ffiirrmm,,  oorr  ccoorrppoorraattiioonn  ffuurrnniisshhiinngg  oorr  ssuuppppllyyiinngg  wwoorrkk,,  sseerrvviicceess,,  
mmaatteerriiaallss,,  oorr  ssuupppplliieess  iinn  ccoonnnneeccttiioonn  wwiitthh  tthhee  ppeerrffoorrmmaannccee  ooff  tthhiiss  
CCoonnttrraacctt..    SSuucchh  ddeeffeennssee  aanndd  ppaayymmeenntt  wwiillll  bbee  ccoonnddiittiioonnaall  uuppoonn  tthhee  
ffoolllloowwiinngg::  
aa))  TThhee  SSttaattee  wwiillll  nnoottiiffyy  CCoonnttrraaccttoorr  ooff  aannyy  ssuucchh  ccllaaiimm  iinn  wwrriittiinngg  

aanndd  tteennddeerr  tthhee  ddeeffeennssee  tthheerreeooff  wwiitthhiinn  aa  rreeaassoonnaabbllee  ttiimmee;;  aanndd  
bb))  CCoonnttrraaccttoorr  wwiillll  hhaavvee  ssoollee  ccoonnttrrooll  ooff  tthhee  ddeeffeennssee  ooff  aannyy  aaccttiioonn  

oonn  ssuucchh  ccllaaiimm  aanndd  aallll  nneeggoottiiaattiioonnss  ffoorr  iittss  sseettttlleemmeenntt  oorr  
ccoommpprroommiissee;;  pprroovviiddeedd  tthhaatt  ((ii))  wwhheenn  ssuubbssttaannttiiaall  pprriinncciipplleess  ooff  
ggoovveerrnnmmeenntt  oorr  ppuubblliicc  llaaww  aarree  iinnvvoollvveedd,,  wwhheenn  lliittiiggaattiioonn  mmiigghhtt  
ccrreeaattee  pprreecceeddeenntt  aaffffeeccttiinngg  ffuuttuurree  SSttaattee  ooppeerraattiioonnss  oorr  lliiaabbiilliittyy,,  
oorr  wwhheenn  iinnvvoollvveemmeenntt  ooff  tthhee  SSttaattee  iiss  ootthheerrwwiissee  mmaannddaatteedd  bbyy  
llaaww,,  tthhee  SSttaattee  mmaayy  ppaarrttiicciippaattee  iinn  ssuucchh  aaccttiioonn  aatt  iittss  oowwnn  
eexxppeennssee  wwiitthh  rreessppeecctt  ttoo  aattttoorrnneeyyss’’  ffeeeess  aanndd  ccoossttss  ((bbuutt  nnoott  
lliiaabbiilliittyy));;  ((iiii))  tthhee  SSttaattee  wwiillll  hhaavvee  tthhee  rriigghhtt  ttoo  aapppprroovvee  oorr  
ddiissaapppprroovvee  aannyy  sseettttlleemmeenntt  oorr  ccoommpprroommiissee,,  wwhhiicchh  aapppprroovvaall  
wwiillll  nnoott  uunnrreeaassoonnaabbllyy  bbee  wwiitthhhheelldd  oorr  ddeellaayyeedd;;  aanndd  ((iiiiii))  tthhee  
SSttaattee  wwiillll  rreeaassoonnaabbllyy  ccooooppeerraattee  iinn  tthhee  ddeeffeennssee  aanndd  iinn  aannyy  
rreellaatteedd  sseettttlleemmeenntt  nneeggoottiiaattiioonnss..  

 
 
13. INVOICES:   

Unless otherwise specified, invoices shall be sent to the address 
set forth herein.  Invoices shall be submitted in triplicate and shall 
include the Contract number; release order number (if applicable); 
item number; unit price, extended item price and invoice total 
amount.  State sales tax and/or use tax shall be itemized 
separately and added to each invoice as applicable. 

 
14. REQUIRED PAYMENT DATE: Payment will be made in 

accordance with the provisions of the California Prompt Payment 
Act, Government Code Section 927 et. seq.  Unless expressly 
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exempted by statute, the Act requires State agencies to pay 
properly submitted, undisputed invoices not more than 45 days 
after (i) the date of acceptance of Deliverables or performance of 
services; or (ii) receipt of an undisputed invoice, whichever is 
later. 

 
15. TAXES:  Unless otherwise required by law, the State of California 

is exempt from Federal excise taxes.  The State will only pay for 
any State or local sales or use taxes on the services rendered or 
Goods supplied to the State pursuant to this Contract. 

 
16. NEWLY MANUFACTURED GOODS:  All Goods furnished under 

this Contract shall be newly manufactured Goods; used or 
reconditioned Goods are prohibited, unless otherwise specified. 

 
17. CONFIDENTIALITY OF DATA:  All financial, statistical, personal, 

technical and other data and information relating to the State's 
operation which are designated confidential by the State and 
made available to the Contractor in order to carry out this 
Contract, or which become available to the Contractor in carrying 
out this Contract, shall be protected by the Contractor from 
unauthorized use and disclosure through the observance of the 
same or more effective procedural requirements as are applicable 
to the State.  The identification of all such confidential data and 
information as well as the State's procedural requirements for 
protection of such data and information from unauthorized use 
and disclosure shall be provided by the State in writing to the 
Contractor.  If the methods and procedures employed by the 
Contractor for the protection of the Contractor's data and 
information are deemed by the State to be adequate for the 
protection of the State's confidential information, such methods 
and procedures may be used, with the written consent of the 
State, to carry out the intent of this paragraph. The Contractor 
shall not be required under the provisions of this paragraph to 
keep confidential any data or information which is or becomes 
publicly available, is already rightfully in the Contractor's 
possession, is independently developed by the Contractor outside 
the scope of this Contract, or is rightfully obtained from third 
parties. 

 
18.  PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:   

aa))  CCoonnttrraaccttoorr  wwiillll  iinnddeemmnniiffyy,,  ddeeffeenndd,,  aanndd  ssaavvee  hhaarrmmlleessss  tthhee  
SSttaattee,,  iittss  ooffffiicceerrss,,  aaggeennttss,,  aanndd  eemmppllooyyeeeess,,  ffrroomm  aannyy  aanndd  aallll  
tthhiirrdd  ppaarrttyy  ccllaaiimmss,,  ccoossttss  ((iinncclluuddiinngg  wwiitthhoouutt  lliimmiittaattiioonn  
rreeaassoonnaabbllee  aattttoorrnneeyyss’’  ffeeeess)),,  aanndd  lloosssseess  ffoorr  iinnffrriinnggeemmeenntt  oorr  
vviioollaattiioonn  ooff  aannyy  UU..SS..  IInntteelllleeccttuuaall  PPrrooppeerrttyy  RRiigghhtt  bbyy  aannyy  
pprroodduucctt  oorr  sseerrvviiccee  pprroovviiddeedd  hheerreeuunnddeerr..    WWiitthh  rreessppeecctt  ttoo  
ccllaaiimmss  aarriissiinngg  ffrroomm  ccoommppuutteerr  HHaarrddwwaarree  oorr  SSooffttwwaarree  
mmaannuuffaaccttuurreedd  bbyy  aa  tthhiirrdd  ppaarrttyy  aanndd  ssoolldd  bbyy  CCoonnttrraaccttoorr  aass  aa  
rreesseelllleerr,,  CCoonnttrraaccttoorr  wwiillll  ppaassss  tthhrroouugghh  ttoo  tthhee  SSttaattee  ssuucchh  
iinnddeemmnniittyy  rriigghhttss  aass  iitt  rreecceeiivveess  ffrroomm  ssuucchh  tthhiirrdd  ppaarrttyy  ((““TThhiirrdd  
PPaarrttyy  OObblliiggaattiioonn””))  aanndd  wwiillll  ccooooppeerraattee  iinn  eennffoorrcciinngg  tthheemm;;  
pprroovviiddeedd  tthhaatt  iiff  tthhee  tthhiirrdd  ppaarrttyy  mmaannuuffaaccttuurreerr  ffaaiillss  ttoo  hhoonnoorr  tthhee  
TThhiirrdd  PPaarrttyy  OObblliiggaattiioonn,,  CCoonnttrraaccttoorr  wwiillll  pprroovviiddee  tthhee  SSttaattee  wwiitthh  
iinnddeemmnniittyy  pprrootteeccttiioonn  eeqquuaall  ttoo  tthhaatt  ccaalllleedd  ffoorr  bbyy  tthhee  TThhiirrdd  
PPaarrttyy  OObblliiggaattiioonn,,  bbuutt  iinn  nnoo  eevveenntt  ggrreeaatteerr  tthhaann  tthhaatt  ccaalllleedd  ffoorr  
iinn  tthhee  ffiirrsstt  sseenntteennccee  ooff  tthhiiss  SSeeccttiioonn  1188aa))..    TThhee  pprroovviissiioonnss  ooff  
tthhee  pprreecceeddiinngg  sseenntteennccee  aappppllyy  oonnllyy  ttoo  tthhiirrdd  ppaarrttyy  ccoommppuutteerr  
HHaarrddwwaarree  oorr  SSooffttwwaarree  ssoolldd  aass  aa  ddiissttiinncctt  uunniitt  aanndd  aacccceepptteedd  bbyy  
tthhee  SSttaattee..  

  
UUnnlleessss  aa  TThhiirrdd  PPaarrttyy  OObblliiggaattiioonn  pprroovviiddeess  ootthheerrwwiissee,,  tthhee  
ddeeffeennssee  aanndd  ppaayymmeenntt  oobblliiggaattiioonnss  sseett  ffoorrtthh  iinn  tthhiiss  SSeeccttiioonn  
1188aa))  wwiillll  bbee  ccoonnddiittiioonnaall  uuppoonn  tthhee  ffoolllloowwiinngg::  
ii))  TThhee  SSttaattee  wwiillll  nnoottiiffyy  CCoonnttrraaccttoorr  ooff  aannyy  ssuucchh  ccllaaiimm  iinn  

wwrriittiinngg  aanndd  tteennddeerr  tthhee  ddeeffeennssee  tthheerreeooff  wwiitthhiinn  aa  
rreeaassoonnaabbllee  ttiimmee;;  aanndd  

iiii))  CCoonnttrraaccttoorr  wwiillll  hhaavvee  ssoollee  ccoonnttrrooll  ooff  tthhee  ddeeffeennssee  ooff  aannyy  
aaccttiioonn  oonn  ssuucchh  ccllaaiimm  aanndd  aallll  nneeggoottiiaattiioonnss  ffoorr  iittss  
sseettttlleemmeenntt  oorr  ccoommpprroommiissee;;  pprroovviiddeedd  tthhaatt  ((ii))  wwhheenn  
ssuubbssttaannttiiaall  pprriinncciipplleess  ooff  ggoovveerrnnmmeenntt  oorr  ppuubblliicc  llaaww  aarree  
iinnvvoollvveedd,,  wwhheenn  lliittiiggaattiioonn  mmiigghhtt  ccrreeaattee  pprreecceeddeenntt  aaffffeeccttiinngg  
ffuuttuurree  SSttaattee  ooppeerraattiioonnss  oorr  lliiaabbiilliittyy,,  oorr  wwhheenn  iinnvvoollvveemmeenntt  
ooff  tthhee  SSttaattee  iiss  ootthheerrwwiissee  mmaannddaatteedd  bbyy  llaaww,,  tthhee  SSttaattee  mmaayy  

ppaarrttiicciippaattee  iinn  ssuucchh  aaccttiioonn  aatt  iittss  oowwnn  eexxppeennssee  wwiitthh  rreessppeecctt  
ttoo  aattttoorrnneeyyss’’  ffeeeess  aanndd  ccoossttss  ((bbuutt  nnoott  lliiaabbiilliittyy));;  ((iiii))  tthhee  
SSttaattee  wwiillll  hhaavvee  tthhee  rriigghhtt  ttoo  aapppprroovvee  oorr  ddiissaapppprroovvee  aannyy  
sseettttlleemmeenntt  oorr  ccoommpprroommiissee,,  wwhhiicchh  aapppprroovvaall  wwiillll  nnoott  
uunnrreeaassoonnaabbllyy  bbee  wwiitthhhheelldd  oorr  ddeellaayyeedd;;  aanndd  ((iiiiii))  tthhee  SSttaattee  
wwiillll  rreeaassoonnaabbllyy  ccooooppeerraattee  iinn  tthhee  ddeeffeennssee  aanndd  iinn  aannyy  
rreellaatteedd  sseettttlleemmeenntt  nneeggoottiiaattiioonnss..  

b) Contractor may be required to furnish a bond to the State 
against any and all loss, damage, costs, expenses, claims 
and liability for patent, copyright and trade secret 
infringement. 

c) Should the Deliverables or Software, or the operation 
thereof, become, or in the Contractor's opinion are likely to 
become, the subject of a claim of infringement or violation of 
a U.S. Intellectual Property Right, the State shall permit the 
Contractor at its option and expense either to procure for the 
State the right to continue using the Deliverables or 
Software, or to replace or modify the same so that they 
become non-infringing.  If none of these options can 
reasonably be taken, or if the use of such Deliverables or 
Software by the State shall be prevented by injunction, the 
Contractor agrees to take back such Deliverables or 
Software and make every reasonable effort to assist the 
State in procuring substitute Deliverables or Software.  If, in 
the sole opinion of the State, the return of such infringing 
Deliverables or Software makes the retention of other 
Deliverables or Software acquired from the Contractor under 
this Contract impractical, the State shall then have the option 
of terminating such Contracts, or applicable portions thereof, 
without penalty or termination charge. The Contractor agrees 
to take back such Deliverables or Software and refund any 
sums the State has paid Contractor less any reasonable 
amount for use or damage. 

d) The Contractor shall have no liability to the State under any 
provision of this clause with respect to any claim of patent, 
copyright or trade secret infringement which is based upon: 
(i) The combination or utilization of Deliverables furnished 

hereunder with Equipment or devices not made or 
furnished by the Contractor; or,  

(ii) The operation of Equipment furnished by the Contractor 
under the control of any Operating Software other than, 
or in addition to, the current version of 
Contractor-supplied Operating Software; or 

(iii) The modification by the State of the Equipment 
furnished hereunder or of the Software; or 

(iv) The combination or utilization of Software furnished 
hereunder with non-contractor supplied Software. 

e) Contractor certifies that it has appropriate systems and 
controls in place to ensure that State funds will not be used 
in the performance of this Contract for the acquisition, 
operation or maintenance of computer Software in violation 
of copyright laws. 

 
19. EXAMINATION AND AUDIT:  Contractor agrees that the State, or 

its designated representative shall have the right to review and 
copy any records and supporting Documentation pertaining to 
performance of this Contract. Contractor agrees to maintain such 
records for possible audit for a minimum of three (3) years after 
final payment, unless a longer period of records retention is 
stipulated.  Contractor agrees to allow the auditor(s) access to 
such records during normal business hours and to allow 
interviews of any employees or others who might reasonably have 
information related to such records.  Further, Contractor agrees to 
include a similar right of the State to audit records and interview 
staff in any subcontract related to performance of this Contract. 

 
20..  DISPUTES::   

a) The parties shall deal in good faith and attempt to resolve 
potential disputes informally.  If the dispute persists,  
Contractor shall submit to the Department Director or 
designee a written demand for a final decision regarding the 
disposition of any dispute between the parties arising under, 
related to or involving this Contract, unless the State, on its 
own initiative, has already rendered such a final decision.  
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Contractor’s written demand shall be fully supported by 
factual information, and if such demand involves a cost 
adjustment to the Contract, Contractor shall include with the 
demand a written statement signed by an authorized person 
indicating that the demand is made in good faith, that the 
supporting data are accurate and complete and that the 
amount requested accurately reflects the Contract 
adjustment for which Contractor believes the State is liable. 
If the Contractor is not satisfied with the decision of the 
Department Director or designee, the Contractor may appeal 
the decision to the Department of General Services, Deputy 
Director, Procurement Division.  In the event that this 
Contract is for Information Technology Goods and/or 
services, the decision may be appealed to an Executive 
Committee of State and Contractor personnel. 

b) Pending the final resolution of any dispute arising under, 
related to or involving this Contract, Contractor agrees to 
diligently proceed with the performance of this Contract, 
including the delivery of Goods or providing of services in 
accordance with the State’s instructions.  Contractor’s failure 
to diligently proceed in accordance with the State’s 
instructions shall be considered a material breach of this 
Contract. 

c) Any final decision of the State shall be expressly identified as 
such, shall be in writing, and shall be signed by the 
Department Director or designee or Deputy Director, 
Procurement Division if an appeal was made.   If the State 
fails to render a final decision within 90 days after receipt of 
Contractor’s demand, it shall be deemed a final decision 
adverse to Contractor’s contentions.  The State’s final 
decision shall be conclusive and binding regarding the 
dispute unless Contractor commences an action in a court of 
competent jurisdiction to contest such decision within 90 
days following the date of the final decision or one (1) year 
following the accrual of the cause of action, whichever is 
later. 

 
21. PRIORITY HIRING CONSIDERATIONS:  If this Contract includes 

services in excess of $200,000, the Contractor shall give priority 
consideration in filling vacancies in positions funded by the 
Contract to qualified recipients of aid under Welfare and 
Institutions Code Section 11200 in accordance with PCC Section 
10353.   

 
22. COVENANT AGAINST GRATUITIES:  The Contractor warrants 

that no gratuities (in the form of entertainment, gifts, or otherwise) 
were offered or given by the Contractor, or any agent or 
representative of the Contractor, to any officer or employee of the 
State with a view toward securing the Contract or securing 
favorable treatment with respect to any determinations concerning 
the performance of the Contract.  For breach or violation of this 
warranty, the State shall have the right to terminate the Contract, 
either in whole or in part, and any loss or damage sustained by 
the State in procuring on the open market any items which 
Contractor agreed to supply shall be borne and paid for by the 
Contractor.  The rights and remedies of the State provided in this 
clause shall not be exclusive and are in addition to any other 
rights and remedies provided by law or in equity. 

 
 
23. NONDISCRIMINATION CLAUSE: 

a) During the performance of this Contract,  Contractor and its 
subcontractors shall not unlawfully discriminate, harass or 
allow harassment, against any employee or applicant for 
employment because of sex, sexual orientation, race, color, 
ancestry, religious creed, national origin, disability (including 
HIV and AIDS), medical condition (cancer), age, marital 
status, and denial of family care leave. Contractor and 
subcontractors shall insure that the evaluation and treatment 
of their employees and applicants for employment are free 
from such discrimination and harassment. Contractor and 
subcontractors shall comply with the provisions of the Fair 
Employment and Housing Act (Government Code, Section 
12990 et seq.) and the applicable regulations promulgated 

thereunder (California Code of Regulations, Title 2, Section 
7285.0 et seq.).  The applicable regulations of the Fair 
Employment and Housing Commission implementing 
Government Code Section 12990 (a-f), set forth in Chapter 5 
of Division 4 of Title 2 of the California Code of Regulations 
are incorporated into this Contract by reference and made a 
part hereof as if set forth in full. Contractor and its 
subcontractors shall give written notice of their obligations 
under this clause to labor organizations with which they have 
a collective bargaining or other agreement. 

b) The Contractor shall include the nondiscrimination and 
compliance provisions of this clause in all subcontracts to 
perform work under the Contract. 

 
24. NATIONAL LABOR RELATIONS BOARD CERTIFICATION:  

Contractor swears under penalty of perjury that no more than one 
final, unappealable finding of contempt of court by a federal court 
has been issued against the Contractor within the immediately 
preceding two-year period because of the Contractor’s failure to 
comply with an order of the National Labor Relations Board.  This 
provision is required by, and shall be construed in accordance 
with, PCC Section 10296. 

 
25. ASSIGNMENT OF ANTITRUST ACTIONS:  Pursuant to 

Government Code Sections 4552, 4553, and 4554, the following 
provisions are incorporated herein: 
a) In submitting a bid to the State, the supplier offers and 

agrees that if the bid is accepted, it will assign to the State all 
rights, title, and interest in and to all causes of action it may 
have under Section 4 of the Clayton Act (15 U.S.C. 15) or 
under the Cartwright Act (Chapter 2, commencing with 
Section 16700, of Part 2 of Division 7 of the Business and 
Professions Code), arising from purchases of Goods, 
material or other items, or services by the supplier for sale to 
the State pursuant to the solicitation.  Such assignment shall 
be made and become effective at the time the State tenders 
final payment to the supplier. 

b) If the State receives, either through judgment or settlement, 
a monetary recovery for a cause of action assigned under 
this chapter, the assignor shall be entitled to receive 
reimbursement for actual legal costs incurred and may, upon 
demand, recover from the State any portion of the recovery, 
including treble damages, attributable to overcharges that 
were paid by the assignor but were not paid by the State as 
part of the bid price, less the expenses incurred in obtaining 
that portion of the recovery. 

c) Upon demand in writing by the assignor, the assignee shall, 
within one year from such demand, reassign the cause of 
action assigned under this part if the assignor has been or 
may have been injured by the violation of law for which the 
cause of action arose and  
(i) the assignee has not been injured thereby, or  
(ii) the assignee declines to file a court action for the cause 

of action. 
 
26. DRUG-FREE WORKPLACE CERTIFICATION:  The Contractor 

certifies under penalty of perjury under the laws of the State of 
California that the Contractor will comply with the requirements of 
the Drug-Free Workplace Act of 1990 (Government Code Section 
8350 et seq.) and will provide a drug-free workplace by taking the 
following actions: 
a) Publish a statement notifying employees that unlawful 

manufacture, distribution, dispensation, possession, or use 
of a controlled substance is prohibited and specifying actions 
to be taken against employees for violations, as required by 
Government Code Section 8355(a). 

b) Establish a Drug-Free Awareness Program as required by 
Government Code Section 8355(b) to inform employees 
about all of the following: 
(i) the dangers of drug abuse in the workplace; 
(ii) the person's or organization's policy of maintaining a 

drug-free workplace; 
(iii) any available counseling, rehabilitation and employee 

assistance programs; and, 
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(iv) penalties that may be imposed upon employees for 
drug abuse violations. 

c) Provide, as required by Government Code Section 8355(c), 
that every employee who works on the proposed or resulting 
Contract: 
(i) will receive a copy of the company's drug-free policy 

statement; and, 
(ii) will agree to abide by the terms of the company's 

statement as a condition of employment on the 
Contract. 

 
2277..      FFOOUURR--DDIIGGIITT  DDAATTEE  CCOOMMPPLLIIAANNCCEE::  CCoonnttrraaccttoorr  wwaarrrraannttss  tthhaatt  iitt  

wwiillll  pprroovviiddee  oonnllyy  FFoouurr--DDiiggiitt  DDaattee  CCoommpplliiaanntt  ((aass  ddeeffiinneedd  bbeellooww))  
DDeelliivveerraabblleess  aanndd//oorr  sseerrvviicceess  ttoo  tthhee  SSttaattee..    ““FFoouurr  DDiiggiitt  DDaattee  
CCoommpplliiaanntt””  DDeelliivveerraabblleess  aanndd  sseerrvviicceess  ccaann  aaccccuurraatteellyy  pprroocceessss,,  
ccaallccuullaattee,,  ccoommppaarree,,  aanndd  sseeqquueennccee  ddaattee  ddaattaa,,  iinncclluuddiinngg  wwiitthhoouutt  
lliimmiittaattiioonn  ddaattee  ddaattaa  aarriissiinngg  oouutt  ooff  oorr  rreellaattiinngg  ttoo  lleeaapp  yyeeaarrss  aanndd  
cchhaannggeess  iinn  cceennttuurriieess..    TThhiiss  wwaarrrraannttyy  aanndd  rreepprreesseennttaattiioonn  iiss  ssuubbjjeecctt  
ttoo  tthhee  wwaarrrraannttyy  tteerrmmss  aanndd  ccoonnddiittiioonnss  ooff  tthhiiss  CCoonnttrraacctt  aanndd  ddooeess  nnoott  
lliimmiitt  tthhee  ggeenneerraalliittyy  ooff  wwaarrrraannttyy  oobblliiggaattiioonnss  sseett  ffoorrtthh  eellsseewwhheerree  
hheerreeiinn..  

 
28. FORCED, CONVICT, INDENTURED AND CHILD LABOR: In 

accordance with PCC Section 6108, Contractor warrants that no 
foreign-made Equipment, materials, or supplies furnished to the 
State pursuant to this Contract are produced in whole or in part by 
or with the benefit of, forced labor, convict labor, indentured labor 
under penal sanction, abusive forms of child labor or exploitation 
of children in sweatshop labor. 

 
29. RECYCLING:  Contractor hereby certifies under penalty of perjury 

that a percentage (0% to 100%) of the materials, Goods, supplies 
offered, or products used in the performance of this Contract meet 
or exceed the minimum percentage of recycled material as 
defined in PCC Sections 12161 and 12200. 

 
30. CHILD SUPPORT COMPLIANCE ACT:  For any Contract in 

excess of $100,000, the Contractor acknowledges in accordance 
with PCC Section 7110, that: 
a) The Contractor recognizes the importance of child and family 

support obligations and shall fully comply with all applicable 
State and federal laws relating to child and family support 
enforcement, including, but not limited to, disclosure of 
information and compliance with earnings assignment 
orders, as provided in Chapter 8 (commencing with Section 
5200) of Part 5 of Division 9 of the Family Code; and 

b) The Contractor, to the best of its knowledge is fully 
complying with the earnings assignment orders of all 
employees and is providing the names of all new employees 
to the New Hire Registry maintained by the California 
Employment Development Department. 

 
31.   AMERICANS WITH DISABILITIES ACT: CCoonnttrraaccttoorr  aassssuurreess  tthhee  

SSttaattee  tthhaatt  CCoonnttrraaccttoorr  ccoommpplliieess  wwiitthh  tthhee  AAmmeerriiccaannss  wwiitthh  
DDiissaabbiilliittiieess  AAcctt  ooff  11999900  ((4422  UU..SS..CC..  1122110011  eett  sseeqq))..  

  
3322..      UUNNIIOONN  AACCTTIIVVIITTIIEESS::    FFoorr  aallll  ccoonnttrraaccttss,,  ,,  eexxcceepptt  ffiixxeedd  pprriiccee  

ccoonnttrraaccttss  ooff  $$5500,,000000  oorr  lleessss,,  tthhee  CCoonnttrraaccttoorr  aacckknnoowwlleeddggeess  tthhaatt::  
bbyy  ssiiggnniinngg  tthhiiss  aaggrreeeemmeenntt,,  CCoonnttrraaccttoorr  hheerreebbyy  aacckknnoowwlleeddggeess  tthhee  
aapppplliiccaabbiilliittyy  ooff  GGoovveerrnnmmeenntt  CCooddee  SSeeccttiioonn  1166664455  tthhrroouugghh  SSeeccttiioonn  
1166664499  ttoo  tthhiiss  aaggrreeeemmeenntt  aanndd  aaggrreeeess  ttoo  tthhee  ffoolllloowwiinngg::  
a)  Contractor will not assist, promote or deter union organizing 

by employees performing work on a state service contract, 
including a public works contract. 

b)  No state funds received under this agreement will be used to 
assist, promote or deter union organizing. 

c)  Contractor will not, for any business conducted under this 
agreement, use any state property to hold meetings with 
employees or supervisors, if the purpose of such meetings is 
to assist, promote or deter union organizing, unless the state 
property is equally available to the general public for holding 
meetings. 

dd))    IIff  CCoonnttrraaccttoorr  iinnccuurrss  ccoossttss,,  oorr  mmaakkeess  eexxppeennddiittuurreess  ttoo  aassssiisstt,,  
pprroommoottee  oorr  ddeetteerr  uunniioonn  oorrggaanniizziinngg,,  CCoonnttrraaccttoorr  wwiillll  mmaaiinnttaaiinn  

rreeccoorrddss  ssuuffffiicciieenntt  ttoo  sshhooww  tthhaatt  nnoo  rreeiimmbbuurrsseemmeenntt  ffrroomm  ssttaattee  
ffuunnddss  hhaass  bbeeeenn  ssoouugghhtt  ffoorr  tthheessee  ccoossttss,,  aanndd  tthhaatt  CCoonnttrraaccttoorr  
sshhaallll  pprroovviiddee  tthhoossee  rreeccoorrddss  ttoo  tthhee  AAttttoorrnneeyy  GGeenneerraall  uuppoonn  
rreeqquueesstt..  

  
33. Purchase Orders Funded in Whole or Part by the Federal 

Government: 
 All contracts (including individual orders), except for State 

construction projects, which are funded in whole or in part by the 
federal government may be canceled with 30 days notice, and are 
subject to the following: 
a) It is mutually understood between the parties that this 

contract (order) may have been written before ascertaining 
the availability of congressional appropriation of funds, for 
the mutual benefit of both parties, in order to avoid program 
and fiscal delays which would occur if the contract (order) 
were executed after that determination was made. 

b) This contract (order) is valid and enforceable only if sufficient 
funds are made available to the State by the United States 
Government for the fiscal year during which the order was 
generated for the purposes of this program.  In addition, this 
contract (order) is subject to any additional restrictions, 
limitations, or conditions enacted by the Congress or any 
statute enacted by the Congress which may affect the 
provisions, terms or funding of this contract (order) in any 
manner. 

c) It is mutually agreed that if the Congress does not 
appropriate sufficient funds for the program, this contract 
(order) shall be amended to reflect any reduction in funds.  
The department has the option to void the contract (order) 
under the 30-day cancellation clause or to amend the 
contract to reflect any reduction of funds. 

 
34. Debarment Certification (Federally Funded Service Contracts 

Over $10,000):  The prospective recipient of Federal assistance 
funds is required to certify that neither it nor its principals are 
presently debarred, suspended, proposed for debarment, 
declared ineligible, or voluntarily excluded from participation in 
this transaction by any Federal department or agency.  The 
contractor is required to complete the Debarment Certification 
before entering into a contract.  

 
35. LIMITATION OF LIABILITY: 

aa))  CCoonnttrraaccttoorr’’ss  lliiaabbiilliittyy  ffoorr  ddaammaaggeess  ttoo  tthhee  SSttaattee  ffoorr  aannyy  ccaauussee  
wwhhaattssooeevveerr,,  aanndd  rreeggaarrddlleessss  ooff  tthhee  ffoorrmm  ooff  aaccttiioonn,,  wwhheetthheerr  iinn  
CCoonnttrraacctt  oorr  iinn  ttoorrtt,,  sshhaallll  bbee  lliimmiitteedd  ttoo  ttwwoo  ttiimmeess  tthhee  PPuurrcchhaassee  
PPrriiccee..      FFoorr  ppuurrppoosseess  ooff  tthhiiss  ssuubb--sseeccttiioonn  aa)),,  ““PPuurrcchhaassee  PPrriiccee””  
wwiillll  mmeeaann  tthhee  aaggggrreeggaattee  CCoonnttrraacctt  pprriiccee;;  eexxcceepptt  tthhaatt,,  wwiitthh  
rreessppeecctt  ttoo  aa  CCoonnttrraacctt  uunnddeerr  wwhhiicchh  mmuullttiippllee  ppuurrcchhaassee  oorrddeerrss  
wwiillll  bbee  iissssuueedd  ((ee..gg..,,  aa  MMaasstteerr  AAggrreeeemmeenntt  oorr  MMuullttiippllee  AAwwaarrdd  
SScchheedduullee  ccoonnttrraacctt)),,  ““PPuurrcchhaassee  PPrriiccee””  wwiillll  mmeeaann  tthhee  ttoottaall  
pprriiccee  ooff  tthhee  ppuurrcchhaassee  oorrddeerr  ffoorr  tthhee  DDeelliivveerraabbllee((ss))  oorr  
sseerrvviiccee((ss))  tthhaatt  ggaavvee  rriissee  ttoo  tthhee  lloossss,,  ssuucchh  tthhaatt  CCoonnttrraaccttoorr  wwiillll  
hhaavvee  aa  sseeppaarraattee  lliimmiittaattiioonn  ooff  lliiaabbiilliittyy  ffoorr  eeaacchh  ppuurrcchhaassee  oorrddeerr..  

bb))  TThhee  ffoorreeggooiinngg  lliimmiittaattiioonn  ooff  lliiaabbiilliittyy  sshhaallll  nnoott  aappppllyy  ((ii))  ttoo  lliiaabbiilliittyy  
uunnddeerr  tthhee  GGeenneerraall  PPrroovviissiioonnss,,  eennttiittlleedd  ““PPaatteenntt,,  CCooppyyrriigghhtt,,  
aanndd  TTrraaddee  SSeeccrreett  PPrrootteeccttiioonn””  oorr  ttoo  aannyy  ootthheerr  lliiaabbiilliittyy  
((iinncclluuddiinngg  wwiitthhoouutt  lliimmiittaattiioonn  iinnddeemmnniiffiiccaattiioonn  oobblliiggaattiioonnss))  ffoorr  
iinnffrriinnggeemmeenntt  ooff  tthhiirrdd  ppaarrttyy  iinntteelllleeccttuuaall  pprrooppeerrttyy  rriigghhttss;;  ((iiii))  ttoo  
ccllaaiimmss  ccoovveerreedd  bbyy  aannyy  ssppeecciiffiicc  pprroovviissiioonn  hheerreeiinn  ccaalllliinngg  ffoorr  
lliiqquuiiddaatteedd  ddaammaaggeess;;  ((iiiiii))  ttoo  ccllaaiimmss  aarriissiinngg  uunnddeerr  pprroovviissiioonnss  
hheerreeiinn  ccaalllliinngg  ffoorr  iinnddeemmnniiffiiccaattiioonn  ffoorr  tthhiirrdd  ppaarrttyy  ccllaaiimmss  
aaggaaiinnsstt  tthhee  SSttaattee  ffoorr  bbooddiillyy  iinnjjuurryy  ttoo  ppeerrssoonnss  oorr  ddaammaaggee  ttoo  
rreeaall  oorr  ttaannggiibbllee  ppeerrssoonnaall  pprrooppeerrttyy  ccaauusseedd  bbyy  CCoonnttrraaccttoorr’’ss  
nneegglliiggeennccee  oorr  wwiillllffuull  mmiissccoonndduucctt;;  oorr  ((iivv))  ttoo  ccoossttss  oorr  aattttoorrnneeyy’’ss  
ffeeeess  tthhaatt  tthhee  SSttaattee  bbeeccoommeess  eennttiittlleedd  ttoo  rreeccoovveerr  aass  aa  
pprreevvaaiilliinngg  ppaarrttyy  iinn  aannyy  aaccttiioonn..  

cc))  TThhee  SSttaattee’’ss  lliiaabbiilliittyy  ffoorr  ddaammaaggeess  ffoorr  aannyy  ccaauussee  wwhhaattssooeevveerr,,  
aanndd  rreeggaarrddlleessss  ooff  tthhee  ffoorrmm  ooff  aaccttiioonn,,  wwhheetthheerr  iinn  CCoonnttrraacctt  oorr  
iinn  ttoorrtt,,  sshhaallll  bbee  lliimmiitteedd  ttoo  tthhee  PPuurrcchhaassee  PPrriiccee,,  aass  tthhaatt  tteerrmm  iiss  
ddeeffiinneedd  iinn  ssuubbsseeccttiioonn  aa))  aabboovvee..    NNootthhiinngg  hheerreeiinn  sshhaallll  bbee  
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ccoonnssttrruueedd  ttoo  wwaaiivvee  oorr  lliimmiitt  tthhee  SSttaattee’’ss  ssoovveerreeiiggnn  iimmmmuunniittyy  oorr  
aannyy  ootthheerr  iimmmmuunniittyy  ffrroomm  ssuuiitt  pprroovviiddeedd  bbyy  llaaww..  

d) IInn  nnoo  eevveenntt  wwiillll  eeiitthheerr  tthhee  CCoonnttrraaccttoorr  oorr  tthhee  SSttaattee  bbee  lliiaabbllee  ffoorr  
ccoonnsseeqquueennttiiaall,,  iinncciiddeennttaall,,  iinnddiirreecctt,,  ssppeecciiaall,,  oorr  ppuunniittiivvee  
ddaammaaggeess,,  eevveenn  iiff  nnoottiiffiiccaattiioonn  hhaass  bbeeeenn  ggiivveenn  aass  ttoo  tthhee  
ppoossssiibbiilliittyy  ooff  ssuucchh  ddaammaaggeess,,  eexxcceepptt  ((ii))  ttoo  tthhee  eexxtteenntt  tthhaatt  
CCoonnttrraaccttoorr’’ss  lliiaabbiilliittyy  ffoorr  ssuucchh  ddaammaaggeess  iiss  ssppeecciiffiiccaallllyy  sseett  ffoorrtthh  
iinn  tthhee  SSttaatteemmeenntt  ooff  WWoorrkk  oorr  ((iiii))  ttoo  tthhee  eexxtteenntt  tthhaatt  CCoonnttrraaccttoorr’’ss  
lliiaabbiilliittyy  ffoorr  ssuucchh  ddaammaaggeess  aarriisseess  oouutt  ooff  ssuubb--sseeccttiioonn  bb))((ii)),,  
bb))((iiii)),,  oorr  bb))((iivv))  aabboovvee.. 

  
  
36. SWEATFREE CODE OF CONDUCT:   

a) Contractor declares under penalty of perjury that no 
equipment, materials, or supplies furnished to the State 
pursuant to the contract have been produced in whole or in 
part by sweatshop labor, forced labor, convict labor, 
indentured labor under penal sanction, abusive forms of child 
labor or exploitation of children in sweatshop labor, or with 
the benefit of sweatshop labor, forced labor, convict labor, 
indentured labor under penal sanction, abusive forms of child 
labor or exploitation of children in sweatshop labor.  
Contractor further declares under penalty of perjury that they 
adhere to the Sweatfree Code of Conduct as set forth on the 
California Department of Industrial Relations website located 
at www.dir.ca.gov, and Public Contract Code Section 6108. 

b) Contractor agrees to cooperate fully in providing reasonable 
access to its records, documents, agents or employees, or 
premises if reasonably required by authorized officials of the 
State, the Department of Industrial Relations, or the 
Department of Justice to determine Contractor’s compliance 
with the requirements under paragraph (a))..  

 
 

37. USE TAX COLLECTION:  In accordance with PCC Section 
10295.1, Contractor certifies that it complies with the 
requirements of Section 7101 of the Revenue and Taxation Code.  
Contractor further certifies that it will immediately advise State of 
any change in its retailer’s seller’s permit or certification of 
registration or applicable affiliate’s seller’s permit or certificate of 
registration as described in subdivision (a) of PCC Section 
10295.1. 

 
38. EXPATRIATE CORPORATIONS:  Contractor hereby declares 

that it is not an expatriate corporation or subsidiary of an 
expatriate corporation within the meaning of PCC Sections 10286 
and 10286.1, and is eligible to contract with the State. 

 
39. DOMESTIC PARTNERS:  Commencing on July 1, 2004, 

Contractor certifies, for contracts in excess of $100,000, that it is 
in compliance with PCC Section 10295.3 with regard to benefits 
for domestic partners.  If this contract is executed or amended on 
or after July 1, 2004 and prior to January 1, 2007, Contractor may 
require an employee to pay the costs of providing additional 
benefits that are offered to comply with PCC Section 10295.3. 


